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MARKET MAKING AGHREEMENT

FOR THE INTTIAL PUBLIC ISSUE BY VAHH CHEMICALS LIMITED ISSUER COMPANY

AT SME PLATFORM OF BSE_LIMITED

THIS MARKET MAKING AGREEMENT MADE AT GUJARAT (INDIA) ON THIS DAY MAY
20,2026, BETWEEN:

VAHH CHEMICALS LIMITED, company regisiered under provisions of the Companies Act, 2013, a3
smended ("Companies Act") bearing CIN: U24110GJ2019PLCL11346 and having its registercd ofitce
at Plot 2/5198 ETC, 5th Floor,5003, World Trade Cenire, Near Udhna Darawaja, Ring Road. Surat -
395002, Gujarat, India (hereinafier referred to as VCL" or "Issuer Company"), which expression shall,
unless it be repugnant 1o the con text or meaning thereof, be deemed to mean and include its successors
and permitied assigns, of the FIRST PART;

AND

MARWADI CHANDARANA INTERMEDIARIES BROKERS PRIVATE LIMITED (LM &
UNDERWRITER), a Company incorporated under the Companics Act, 2013 and bearing CIN
U67120GJ2018PTC103598 and having its Registered Office at X-change Plaza, Office no. 1201 to
1205,12th Floor Building No. 53E, Zone-5, Road SE, Gift, City, Gandhinagar, Gandhinagar. Gujarat,
India, 382355 (hercinafter referred to as “Lead Manager” and “Underwriter”, which expression shall,
unless it be repugnant to the context or meaning thereof, be decmed to mean and include its successors
and permitted assigns) of the SECOND PART;

AND

MANSI SHARE AND STOCK BROKING PRIVATE LIMITED, (Market maker) 2 company
incorporated under Companies Act, 1956 and bearing CIN U67120MH2003PTC 142470 and having its
Registered Office sl Avirahi Building, 201 B. S V. Road, Behind Adidas Showroom, Borivali (W).
Mumbai, Maharashtra, India, 400092 and registered as a Market Maker with the SME Platform of BSE
Limited (hereinafter referred to 8s “Mansi Share/ MSSBPL" or “Market Maker™), which expression
shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include its
successors and permitted assigns) of the THIRD PART.

VAHH Chemicals Limited, Marwadi Chandarana Intermediaries Brokers Private Limited and
Maasl Share and Stock Broking Private Limited are hereinafter collectively referred to as the

"Parties” and individually as a "Party").

WHEREAS:

(A) The Issuer proposes an [nitial Public Issue of 22,42,000 equity shares having face value of Rs. 10/-
each (the "Offer Shares") in accordance with the Chapter IX of the SEBI (ICDR) Regulations 2018,
as amended, (as defined herein) and applicable Indian securities laws for cash at a price of Rs. 60 per
Equity Share (including a share premium of Rs. 50 Per Equity Share) (“Issue Price”) aggregating to
Rs. 1345.20 Lakhs (herein after referved to as “the Issue™),

(B) The Issue comprises of 22,42,000 equity shares Of Face Value of Rs, 10/- Each (“Equity Shares”) of
VAHH Chemicals Limited (“Our Company” Or “The [ssucr Company™) For Cash at A Price Rs. 60
Per equity shares (Including A Share Premium of Rs. 50 Per Equity Share) (“Issue Price™)
Aggregating to Rs. 1345.20 Lakhs (“The Issue™), Out of Which 1,14,000 Equity Shares of Face
Value of Rs. 10/- Each for A Cash Price of Rs. 60 Per Equily Share, Aggregating to Rs. 68.40 Lakhs
Will Be Reserved for Subscription by Market Maker (“*Market Maker Rescrvation Portion™). The
Issue Less the Market Maker Reservation Portion 1.E. Issue of 21,28,000 Equity Shares of Face Value
of Rs. 10/- Fach at An Issue Price of Rs. Rs 60 Per Equity Share Aggregating to Rs. 1276.80 Lakhs
(Is Hereinafter Referred to as the “Net [ssue”). The Issue and the Net Issue Will Constitute 26.99 %

and 25.62 %, Respectively of The Post ssue Paid Up Equity Share Capital of Our Company The
Issue will include issue within India, to institutional, non-institutional and retail investors.

(C) The Equity Shares to be offered for allotment in this Issue comprise a Net lssue to the public of —
21,28,000 [:quity Shares at an Issue Price of Rs. 60 per Equity Share aggregating Rs. 1276 80 LakbaZc C&_Sﬁ'u;:‘-_,
\’a
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Price of Rs. 60 per Equity Share including, azprepnting Re. 68.40 Lakhs (the “Market Maler
Rf%ﬂ“&igl[on Portion™) (collectively the “Offci ). The Net Issue to public shall comprise of 25410
!""W“‘j"al Investors, Individual Applicants other than Individual Investors and other investors
including corparate bodies ar institutions irrespective of the number of Equity Shares applicd for.

(M Tl‘i(\:ch;sue shall tw conducted through Fixed Price Issuc pursuant to Regulation 253(2) of the SEBI
( ).chuinhons, 2018 as mmended, pursuant (o which the Equity Shares are to be offered at the
Issue Price of Rs. 60 per share.

(E) The lssuer has obtained approval for the Issue pursuant to the Board resolution date October 04,
2025. The lssuer has also obtained its shareholders’ approval pursuant to Special Resolution under
the rc_lcvefnl section of Companies Act, 2013 at the meeting of its sharcholders held on Ociober 04,
2025, which collectively authorises the Company’s Directors, or any other authorised representatives,
for the purpose of the Issue, to issue and sign the Draft Prospectus, the Prospectus, this Agreement,
the Memorandum(s) of Understanding (as defincd hereunder), Underwriting Agreement (as defined
hereunder), any amendments or supplements therelo, and any and all other writings as may be legally
and customarily required in pursuance of the Offering and to do all acts, deeds or things as may be

required,

(F) The Issuer shall be applying for in-principal approval of BSE for listing of its Equity Shares on the
Emerge Platform of BSE

(G) Mansi Share and Stock Broking Private Limited, Market Maker to the Issue has agreed to ensure full
subscription to its Market Maker Portion of 1,14,000 Equity Shares in terms of this Market Making
Agreement executed between the Issucr, the Lead Manager - Marwadi Chandarana Intermediarics
Brokers Private Limited and MM— Mansi Share and Stock Broking Private Limited

(H) The Issuer and Underwriters have entered into an Underwriting Agreement dated May 20, 2026
pursuant to which Marwadi Chandarana Intermediaries Brokers Private Limited (Lead Manager and
Underwriter) and Mansi Share and Stock Broking Private Limited (Market Maker) have agreed to
ensure that in case of any under subscription in the Net Issue of 21,28,000 Equity Shares, the same
shall be arranged for subscription from its resources as per the specified timeline in terms of the
aforesaid Underwriting Agreement and in line with the requirements of the SEB! (ICDR)
Regulations, 2018 (as amended from time to time) and other applicable laws, regulations and
guidelines. 1,14,000 Equity Shares of Face Value of Rs.10/- Each for A Cash Price of Rs. 60 Per
Equity Share, Aggregating to Rs. 68.40 Lakhs cach for cash of the Market Maker Reservation Portion
which are to be subscribed by the Market Marker (Mansi Share and Stock Broking Private Limited)
in its own account in order o claim compliance with the requirements of Regulation 261 of the SEBI

(ICDR) Regulations, 2018, as amended from time to time.

(1) One of the requirements of issuing Equity Shares to the Public in accordance with the Chapter [X of
. the SEBI (ICDR) Regulstions 2018, as amended, as specified in Regulation 261 of the said
. Regulations is that Marwadi Chandarana Intermediaries Brokers Private Limited being the Lead
. Manager to the Issue has to ensure compulsory Market Making through the Stock Brokers of the BSE

for the Compulsory Market Making Period (as defined hereinafter).

‘() Mansi Share and Stock Broking Private Limited is a Registered Stock Brokee/Trading Member of
" BSE having Member code: SMEMM0321730122024 and SEBI Registration No. INZ000247433.
Subsequently it is registered as & Market Maker and can act as Market Maker to the Issue.

Vahh Chemicals Limited and Lead Manager- Marwadi Chandarana Intermediaries

Brokers Private Limited have approached Mansi Share and Stock Broking Private Limited for being
appointed as Market Maker for this Initial Public Issue and (MM NAME) has accepled such proposal
and confirmed that there is no conflict of interest arising from such transaction or arrangement, The
Issuer has understood the preliminary arrangements in place and ogreed to such appointment and
these partics have now therefore agreed 1o enter into this agreement for the relevant business.

(K) The Issuer-

NOW THEREFORE IT IS HEREBY AGREED BY AND AMONG THE PARTIES HERETO
AS FOLLOWS: .

Ve,




1. BEFINITIONS AND INTERPRETATIONS

11 In additi . T ) .
i ::;cad h:t:;])pslx the defined terms contained clsewhere in this Agreement, the lollowing expressions, as
I1$ Agreement, shall have the respective meanings set forth below: .

" - " . .

lt‘:(l;ll‘:g;:te with respect 0 a specified person, shall mean any other person that directly, or indirectly
181 ene or more intermediarics, cantrols or is controlled by, or is under common contro} with, the

specified person.

"Allotment” shall mean tho issuc and allotment of Offer Shares pursuant to the Offer,

"Agreement” shall mean this Agreement or any other agreement as specifically mentioned and all
amendments thereto.

"Applicant” shall mean any prospective investor who makes an application pursuant to the terms of
the Draft Prospectus and/or the Prospectus and the Application Form.

”Apgliution" shall mean an indication to make an offer during the Offer Period by an ASBA
Applicant, pursuant to submission of Application Form, to subscribe for or purchase Equity Shares at
the Offer Price including all revisions and modifications thereto, to the extent permissible under the

SEBI (ICDR) Regulations,

"BSE" shall, a recognised stock exchange having nationwide terminals, recognized by SEBI in terms
of Securities Contracts (Regulation) Act, 1956,

"Party" or "Partles” shall have the meaning given to such terms in the preamble to this Agreement.

“Companies Aet” shall mean the Companies Act, 2013, to the extent in force pursuant to the
notification of the notified sections, read with the rules, regulations, clarifications and modifications

- thereunder.

“Companies Act, 1956" shall mean Companies Act, 1956 (without reference to the provisions thereof
that have ceased to have effect upou notification of the notified scctions of the Companies Act, 2013).

“Companies Act, 2013" shall mean Companies Act, 2013, to the extent in force pursuant to the
notification of the notified sections, read with the rules, regulations, clarifications and modifications

thereunder.

“Compulsory Market Making Period” shall mean the Market Making period starting from the
listing of equity shares on SME Platform of BSE Limited till a minimum period of 3 (three) years as
prescribed under Regulation 261 of the SEBI (ICDR) Regulations 2018, as amended. However, it has
been provided that in terms of Regulation 276 of the SEBI (ICDR) Regulations, 2018, that a Company
may migrate to the Main Board (in this case being the Main Board of BSE and hence for the purpose
of this agreement, when a Company migretes to the main board, there is no requirement of “Market
Making” and hence the Compulsory Market Making Period would be reduced to that extent.

. *Controlting", "Controlled by or “Control" shall have the same meaning ascribed to the term
*controf* under the SEBI (Substantial Acquisilion of Shares and Takeovers} Regulations, 2011, ot as

may be amended from time to time,

“Coutrolling Person(s)" with respect to a specified person, shall mean any other person who Controls
such specified person.

“Designated Stock Exchange" shall mean BSE Limited

“Draft Prospectus” shall mean the Draft Prospectus of the Company which will be filed with BSE tn
accordance with Section 26 of the Companies Act, 2013 for getting in-principal listing approval,

*Indemnified Party" shall have the meaning given to such term in this Agreement and shall be read
and construed in context of the texl to which it pertains,

/ N
w | Pﬁ&!t\éié,&%l\f‘: |
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“Jssue Pece” means o i © . . ]
SRS, ok eherh Rs. 60 per Equity Share (including u prenuuar of Ri. 30 per cquify <harc) of face

“Listing Date” . )
mla(;c|25 V:It\fu Cs'::a“ fne:m l!'c_d"tc }‘“lh effect from which the shares issucd through this Ofler being
ofBSE'Limited,v cmucals Limited (issuer company name) are permilted for trading by SME platform

o?i;srtcih '?:;f” shall mean any person who is registered as a Market Maker with the SME Platform
tmited in this case being Mansi Share and Stock Broking Private Limited

;M;rket hlh ker Reservation Portion™, shall mean the reserved portion of 1,14,000 Equity Shares of
(I)c ace value of Rs. 10 mch._ at an Issue Price of Rs. 60 per Equity Share (including a premium of Rs.
50 per equity share) aggregating to Rs, 68.40 Lakhs rescrved for subscription by Market Maker. -

"l\‘lnler‘i?[ Adverse ‘El'!'ccl" shall mean, individually or in the aggregote, a material adverse cffect on
the condition, financial or otherwise, or in the earnings, business, management, operations or praspects
of the Issuer Company and its subsidiaries, taken as a whole. )

“Memorandum(s) of Understanding” shall mean the mcmorandum of understanding Oclober 17,
2025 entered between the ssuer and Lead Manager,

"Net Issue” slt§ll mean the Fresh Issue of 21,28,000 Equity Shares of the face value of Rs. 10/- each,
at an ls§uc Price of Rs. 60 per Equity Share (including a premium of Rs. 50 per equity share)
aggregating to Rs, 1276.80 Lakhs.

- “Non-institutional Applicants” shall mean all Applicants that are not QIBs or Individual Applicants
and who have applied for Equity Shares for an amount more than Rs. 2,00,000;

"Party" or "Parties” shall have the meaning given to such terms in the preamble to this Agreement.
"Prospectus” shall mean the Prospectus of the Company which will be filed with BSE / SEBL / ROC
and others in nccordance with Section 26 of the Companies Act, 2013 after getting in-principal listing
approval but before opening the issue.

“Qualified Institutional Buyers” or “QIBs” shall mean a quaiified institutional buyer as defined
under Regulation 2(1) (ss) of the SEBI (ICDR) Regulations.

“Individual Inyestors™ shall mean individual Applicants (including Hindu Undivided Family and
Non-Resident Indians) who have applicd for Equity Shares for an amount more than Rs. 2,00,000 in
any of the application options in the Offer. _

~SEBI” shall mean the Securities and Exchange Board of India.

"SEBI (leR) Regulations, 2009" shall mean the SEBI (Issue of Capital and Disclosure
Requirements) Regulations 2009, as amended,

"SEBI (ICDR) Rcgulations, 2018" shall mean the SEBI (Issuc of Capital and Disclosure
Requirements) Regulations 2018, as amended and as applicable to the Offering.

Plaiform Of BSE Limited” shall mean the separate platform for listing companies for the purpase of
issuing its Equity Shares to the public in terms of Chapter IX of the SEBI (ICDR) Regulatians, 2018,
as emended from time to time, opened and operated by the BSE.

"Stock Exchange” shall mean recognised stock in India, i.c., BSE Limited and National Stock

Exchange Limited.
“The Jssue” shall mean the equity shares that the Jssuer proposes to issue through Public Issue i.c.,
22,42,000 equity shares of the face value of Rs. !0/ cach, at an [ssue Pricc of Rs. 60 per Equity Share
(including a premium of Rs. 50 per equity share) aggregating lo Rs 1345.20 Lakhs in accordance with
the Chapter 1X of SEB! (ICDR) Regulations 2018, as amended.




“Underwriting A v o

Tssuer and Ungeﬁfr?;:c:allcr;tag Igeun ?M agreeinent dale May 20. 2026, executed between ihe
nderwritec’s obligations to underarite the

the propased lssue have been sel out. (’s obligations to underwrite the unsubscribed portinn of

{ 2 In this Agreciment, unless the context otherwise requircs:

;)} worﬁs (;cnot[ng the singular shall include the plural and vice versa;

;i:rscn;i.:;;‘mg a person shall include an individual, corporation, Company. partnership, trust of
<) ?:ﬂdln&;;g:;bold typeface are only for.convenience and shall be ignored for the purposes of
d) relerences to the word "include™ or "including” shall be construed without limitation;
¢) references to this Market Making Agreement or to any other agrecment, deed or other instrument

shal b° construed as a reference to this Market Making Agreement or such sgreement, deced, or

other instrument as the same may from time (o time be amended, varied, supplemented or noted;

f) reference to any party to this Market Making Agreement or any olher agreement or deed or other
mslr}upcnt shall, in the case of an individual, include his or her Jegal heirs, execulors of
administrators and, in any other case, include its successors or permitted rssigns;

g) references to a statute or statutory provision shall be construed as a reference to such provisions
as from time to time amended, consolidated, modified, extended, re-cnacted or replaced;

h) a reference to an article, section, paragraph or schedule is, unless indicated to the contrary, o
refcrence to an article, section, paragraph or schedule of this Agreement;

i) reference to a document includes an amendment or supplement Lo, or replacement or novation of,
that document; and

j) capitalized terms used in this Agrecment and not specifically defined herein shall have the
meanings given to such terms in the Draft Prospectus and the Prospectus. ‘

1.3 The Parties acknowledge and agree that the Schedules attached hereto form an integral past of this

Agreement.
2. MARKET MAKING

- 2.1.0n the basis of the representations and warranties contained in this Agreement and subject to the
terms and conditions herein, the Market Maker hereby agrees to;

A) subscribe to 1,14,000 equity shares being the market maker reservation portion as specified in the
Draft Prospectus and Prospectus, on a firm basis and pay the amounts as arc specified in the Draft
Prospectus and Prospectus, The Market Maker agrees not to withdraw its application.

B) ensure Market Making in the Equity Shares of VAHH Chemicals Limited in the manner and on
the terms and conditions contained this Agreement, and as specified by SEB! and BSE from time

to time.

2.2. The Market Maker(s) (individually or jointly) shall be required to provide a 2-way quote for 75% of
the time in a day. The same shall be monitored by Stock Exchange. Further, the Market Maker shall
inform Stock Exchange in advance for each and every black out period when the quotes are not being

offered by the Market Maker.

2.3. The minimum depth of the quate shall be Rs.1,00,000/-. However, the investors with holdings of
value less than Rs. 1,00,000/- shall be allowed to offer their holding to the Market Maker(s)
(individually or jointly) in that scrip provided that he/she sells his/her entire holding in that scrip in
one lot along with a declaration to the effect to the selling broker.

2.4, Afler completion of the first three months of market making, in terms of SEBI Circular No.
CIR/MRD/DSA/31/2012 dated November 27, 2012; the Market Maker shall bo exempt from

providing buy quote on attaining the prescribed threshold limits (including the mandatory allotment

of 5% of Equity Shares of the Ofer). Further, the Market Maker can offer buy quotes only after the

Market Maker complies with preseribed re-entry threshold limits. Only those Equity Shares which

ie platform of the SME Exchange during market

have been scquired by the Market Maker on i
making process shall be counted towards the Market Maker's threshold. The Market Maker shall be

required o provide two-way quotes during the first three months of the market making irrespective of
the level of holding.

fet)




=4, There shall be no ex : i
o exemption/threshold on downside, However, in the event the Marker Maker

exhausts its inventory through g
, ki eh market making proces “£r cr
‘e same to SEBT aftor due verifieation g process, the concerned Stock Exchange may intimate

4. The Inventory Management and Buyi i i
‘ - : ying/Sclling Quotations and its mechanism shall be as per the
relevant circulars issued by SEB1 and Limited from time to time. o

?.7.Exe€ulion Ofthe Ordcr at [hc (llll) (= f- i llc l"mkc !d ll:c,(‘s)
i . P L] an quantﬂy must be guﬂmntmd by t t " M

e ;::EM;{k :-t M)l not sell in fots less than the minimum contract size allowed for trading on the
Shares: ﬁt orm of BSE Limited (in this case currently the minimum trading lot size is 2000 Equity
» however, the same may be changed by the SME Platform OF BSE Limited from time to time.

2.9.The Aprices quoted by the ttda:ket Maker shall be in compliance with the Market Maker Spread
requirements and other particulars as specified or as per the requirements of the SME Platform of
BSE Limited and SEBI from time to time.

2.10. The Market Maker shall not be responsible to maintain the price of the Equity Shares of the Issuer
Company at any particular level and is purely supposed to facilitate liquidity on the eounter of Issuer
Company via its 2-way quotes, The price of the Equity Shares shall be determined and be subject to

market forces.

2.11. There would not be more than (5) five Market Makers for the Company's Equity Shares gt any point
9f time and the Market Makers may compete with other Market Makers for better quotes to the
investors. At this stage, Mansi Share and Stock Broking Private Limited is acting as the sole Market

Maker.

2.12. The Market Maker shall start providing quotes from the day of the listing / the day when designated
us the Market Maker for the respective scrip and shall be subject to the guidelings laid down for
market making by the SME Platform of BSE Limited.

2.13. On the first day of the listing, there will be pre-opening session (call auction) and there after the
trading will happen as per the equity market hours. The circuits will apply from the first day of the
listing on the discovered price during the pre-open call auction.

2.14. The Marker Maker may also be present in the opening call auction, but there is no obligation on
¢ him to do so.

2.15. The securities of the company will be placed in SPOS and would remain in Trade for Trade
settlement for 10 days from the date of listing of Equity share on the Stock Exchange.

The shares of the company will be traded in continuous trading session from the time and day the
company gets listed on SME Platform of BSE Limited and market maker will remain present as per
the guidelines mentioned under SME Platform of BSE Limited and SEBI circulars.

2.16.

2.17. The Market Maker has to act in that capacity for & period of three years.

2 1%, There will be special circumstances under which the Market Maker may be allowed to withdraw
temporarily / fully from the market — for instance due to system problems, any other problems. All
controllable reasons require prior approval from the Exchange, while force-majeure will be

applicable for non-conirollable reasons. The decision of the Exchange for deciding controllable and
nan-controllable reasons would be final.

2.19. The Market Maker(s) shalf have the right to ferminate said amangement by giving three or one
month notice or on mutually acceptable terms to the Lead Manager/Merchant Banker, who shall

then be responsible to appoint a replacement Market Maker(s).

390, In case of leemination of the above mentioned Market Making agreement prior to the completion of _—
the compulsory Market Making period, it shall be the responsibilily of the Lead Manager/Merchant :
Banker to arfange for another Market Maket(s) in replacement during the term of the notice perioghu
belng served by thie Market Maker but prior 1o the date of releagisgst jlin[; Market Muker fig




222,

223,

2.24,

2.25.

:t;;??:;:ﬁﬁl?t?::r :;:Tcr the C‘J'“Pf‘",‘s‘ and the Lead Manager/Merchiant Bankee rescrve the
additio:{al e r ci.Ma};er(s) cither as a replacement of the cuirrent Markat Maker or 25 an
5 (five) or as 5 u‘cr subjeet 1o the tolal rumber of Designated Market Makers dogs not exeecd

as specified by the relevant laws and regulations applicable at that particular point of

time. The Market Making Agreement is avai : : ] : .
11.00 .. 10 $.00 p.m, Ongwofl:ing daysfﬁ available for inspection at our Registered Office frony

. Risk containment measures and monitoring for Market Makers: SME Platform of BSE Limited will

:n.vs all margins \.vhich are applicable on the BSE, Main Board viz., Mark-to-Market, Value-At-
isk (VAR) Margin, Extreme Loss Margin, Spocial Margins and Base Minimum Capilal etc. BSE
can impose any other margins as deemed necessary from time-to-time.

Pur!lth: Action in case of default by Market Makers: SME Platform of BSE will monitor the
obligations on a real time basis and punitive action will be initiated for any exceptions and / or non-
compliances. Penalties / fines may be imposed by the Exchange on the Market Muker, in casc he is
not able to provide the desired liquidity in a particular security as per the specified guidelines.
These penalties / fines will be set by the Exchange from time to time. The Exchange will impose a
penalty on the Markct Maker in case he is not present in the market (offering (wo-way quotes) for
at least 75% of the time. The nature of the penalty will be monetary as well as suspension in market
making activities / trading membersship.

The Department of Surveillance and Supervision of the Exchange would decide and publish the
penalties/ fines / suspension for any type of misconduct / manipulation / other irregularities by the
Market Maker from time to time.

Price Band and Spreads: SEBI Circular bearing reference no: CIR/MRD/DP/ 022012 dated
January 20, 2012, has laid down that for Issue size up to Rs. 250 Crores, the spplicable price bands
for the first day shall be:
¢ In case equilibrium price is discovered in the Call Auction,
session shall be 5% of the equilibrium price.
e In case equilibrium price is nat discovered in the Call Auction, the price band in the normal
trading session shall be 5% of the Issus price.

the price band in the normal trading

Additionally, the trading shall take place in TFT segment for first 10 days from commencement of
trading. The price band shall be 20% and the Market Maker Spread (difference between the sell and
the buy quote) shall be within 10% or as intimated by Exchange from time to time.

The following spread will be applicable on the SME Exchange Platform.

Sr. No. Market Price Slab (in Bs.) Proposed spread (in % to sale price)
1. Up to 50 9
2. 50to 75 [
3, 75 to 100 6
ry Above 100 5

Pursuant to SEBI Circular number CIR/MRD/DSA/31/2012 dated November 27, 2012, limits on
the upper side for Market Makers during market making process has been made applicable, based
on the Offer size and as follows:

f

Buy quote eu'mptlon' threshold

Re-Entry threshold for buy |
quote (including mandatory

_“The Market Making arrangement, trading and other related aspects including sl those specified above
shall be subject 1o the applicable provisions of law and / or norms issu

time.

Issuc Size {(Including mandatory initial sprot s G
o~ {aveutory of 5% of the Issue Size) | 0™ "‘";';:1"0"8'-;2 )5/° °‘l‘t |
‘Up to Rs.2Q Crores 25% U%
Rs.20 (0 Rs.50 Crores | 20% 9% _k
Rs.50 10 Rs.40 Crores | 15% 4%
Above Rs.40 Crores | 12% 1% |

SEBI / BSE from tim




3. REPRESENTATIONS AND WARRANTIES BY THE MARKET MAKER:

4 iﬁ 33:;‘}‘:0;:‘ “‘r“‘-‘)’ representations of the Market Muker under the Registration Documents filed with
the > Platform of BSE Linited, the Market Maker hetcby represents and warrants thiat:

;) 1111:1:5 !nkn_:n all necessary nctions 1o aulhorize the signing and delivery of this Agreemicnt;
) vim.:gmngl and delivery of this agreement and the compliance with this Agreement does not
any law, ruie, regulation or agreement \ i indi licable to
the Mairkot Maker, 8 greement, document or instrument binding on or applt
¢) It Wl_“ comply with nlil of ils respective obligations set forth in this Agreement.

. d) It will ensure c?mp{:n:}cc with the applicable laws and rules laid down by the SEBI and the SME
Platform of BSE Limited with respect to Market Making in general and Market Making in the
Equity Shares of .VAH.II Chemicals Limited (Issucr company) in specific.

¢) 1t shall follow fair trade practices and abide by the code of conducts and ethics standards specified
by SEBI, Stock Exchanges and ather relaled #ssociations from time to time.
a) E.Sh‘a“dpmmptly apply to BSE and get empanelled as market maker for SME Platform of BSE
imite

3.2 The Market Maker acknowledges that it is under a duty to notify the Lead Manager snd the SME

Platform of BSE Limited immediately in case it becomes aware of any breach of a representalion of
warranty.

4. REPRESENATIONS AND WARRANTIES BY THE LEAD MANAGER:

4.1 In addition to any representations of the Lead Manager under the Due Diligence Certificate and

Underwriting Agreement, the Lead Manoger hereby represents and warrants that:

a) It has taken all necessary actions to authorize the signing and delivery of this Agreement;
b) The signing and delivery of this Agreement and the compliance with this Agreement does nat
violate any law, rule, regulation or agreement, document or instrument binding on or applicable

to the Lead Manager.

¢) It will comply with all of its respestive obligations set forth in this Agreement,

d) it will ensure compliance with the applicable laws and rules laid down by the SEBJ and the SME
Platform of BSE Limited with respect to role of the Lead Manager in the Market Making process
in general and Market Making process in the Equity Shares of VAHH Chemicals Limited in
specific.

¢) It will follow fair trade practices and abide by the code of conducts and ethics standards specified
by SEBL Stock Exchanges and related associations from time to time.

42 The Lead Manager acknowledges that it is under a duty to notify the Market Maker and the SME
Platform of BSE Limited. immediately in case it becomes aware of any breach of a representation or a

warranty.

43 Notwithstanding the above, the Lead Manager shall not be responsible for market price
movements and the orders which would be executed by the Market Maker in the scrip of the Issuer. As
per the SEBI (ICDR) Regulations, 2018, the responsibility of the Lead Manager shall be to ensure
cantinuity of Market Maker for the period specified thereunder and the Lead Manager shall not in any
way get involved in day-to-day trading, pricing or similar operational matters.

' 5. REPRESENATIONS AND WARRANTIES BY THE ISSUER:

. 5.) In addition to any representations of the Issuer under the Drafl Prospectus, Prospectus and
Underwriting Agreement the Issuer hereby represents and warrants that:

a) [t has taken all necessary actions to authorize the signing and delivery of this Agreement;

b) The signing and delivery of this Agreement and the compliance with this Agreement does not
violate any law, rule, regulation or agreement, document or instrument binding on or applicable
to the Issuver.

¢) It will comply with all of its respective obligations set forth in this Agreement.

d) It shall ensure complisnce with the applicable laws and rules laid down by SEBI and SME /]

Platform of BSE Limited with respect (o role of the Issuer in the Market Making process |




:::zlft}?..} "?‘;ii::‘t:‘tlﬁl:f ;"lln:_n-r !ll’c COmP}“‘)‘ and the Lend Munager/Merchant Banker reserve e
aditborial Murket \-m_:_” -ftl]_M‘iiker(s) either as a replacement of tho current Market Maker or as oo
5 (five) of 88 s ey “‘ ject 1o the Lotal number of Designated Market Makers does not excend

$ specified by the relevant laws and regulations applicable at that particular pofnt of

time. The Market Making Agrecment i ; i i BT
(g ¥t ] ‘ . P
11.00 8. 16 5.00 p.m. on g:ing d;ly;s available for inspection at our Registered Office from

e containmént measures and monitoring for Market Makers: SME Platform of DSE Limited v
Risk (VA argins which are applicable on (he BSE, Main Board viz., Mark-to-Market, Value-At-
sk (VAR) Margin, Extreme Loss Margin, Special Margins and Baso Minimumn Capital etc. BSE

can impose any other margins as deemed necessary from time-to-time.

222, Puqmve Action in case of default by Market Makers: SME Platform of BSE will monitor the
°b“sﬂ[i°ﬂs on a real time basis and punitive action will be initisted for any exceptions and / ar non-
compliances. Penalties / fines may be imposed by the Exchange on the Market Maker, in case he is
not sble to provide the desired liquidity in a particular security as per the specified guidelines.
These penaltics / fines will be set by the Exchange from time to time, The Exchange will impose 8
penalty on the Market Maker in case he is not present in the market (offering two-way quotes) for
at least 75% of the time. The nature of the penalty will be monelary as well as suspension in market
making activitics / trading membership.

2.23. The D‘epanmen( of Surveillance and Supervision of the Exchange would decide and publish the
penalties/ fines / suspension for any type of misconduct / manipulation / other irregularitics by the
Market Maker from time to time.

2.24. Price Band and Spreads: SEBI Circular bearing reference no: CIR/MRD/DP/ 02/2012 dated
January 20, 2012, has laid down that for Issue size up to Rs. 250 Crores, the applicable price bands
for the first day shall be:

o [n case equilibrium price is discovered in the Call Auction, the price band in the normal trading
session shall be 5% of the equilibrium price.

e In case oquilibrium price is not discovered in the Call Auction, the price band in the normal
trading session shall be 5% of the Issue price.

Additionally, the trading shall take place in TFT segment for first 10 days from commencement of
o trading. The price band shall be 20% and the Market Maker Spread (difference between the sell and
the buy quote) shall be within 10% or as intimated by Exchange from time to time.

The following spread will be applicable on the SME Exchange Platform,
A

Sr. No. “Market Price.Slab (in Bs.): | Proposed spread (in % to sale price)
1. Up to 50 9
2. 50to 75 8
3. 75 to 100 6
4, Above 100 5

2.25. Pursuant to SEBI Circular number CIR/MRD/DSA/31/2012 dated November 27, 2012, limits on
) the upper side for Market Makers during market making process has been made applicable, based
on the Offer size and as follows:

Re-Entry threshold for buy |
quote (including mandatory
_initial inventory of 5% of the

Buy quale exemption tlu;eshold
Issuc Size (Including mandatory initial
inveatory of 5% of the Issue Size)

4% 1 el : Issuc Size)

“Up to Rs.2 Crores 25% 24%
Rs.20 1o Rs.50 Crores | 20% - 9% -
Rs.SOWRs40Crores | 15% 14% — |

| Above Rs.40 Crores s [ W%

. “The Markel Muking arrangement, trading and other related aspects including all those specified above
*  shall be subject to the applicable provisions of law and / or norms issued by SEBI / BSE from tim

\L MUMBA“( :l}
A/




&) I sh";,‘ld'g"(‘wnfmr( "a:jc, practices and mbide by the code of conducts and cthics stanelard
specified by SEBL Stock Exchanges and related sssociations from time 0 time.

o. CONDITIONS TO THE MARKET MAKERS' OBLIGATIONS:

61 Thcd_s‘s?veml obligations of the Market Maker under this Agreement are subject to the followiny
conditions:

4) Subsequent to the exccution and delivery of this Agreement and prior to the Listing Date, ther:
shall not have occurred any regulatory change, or any development involving & prospective
regulatory change or sny order or directive from SEBI, the SME Platform of BSE Limited or any
other governmental, regulatory or judicial authority which, in the judgment of the Market Maker,
is matcrial and adverse and that makes it, in the judgment of the Market Maker, impracticable to
carry out Market Making,

b) The representations and warranties of the Lead Manager and the Issuer contained in this
Agreement shall be true and correct on and as of the Listing Date and both these parties shall
have complied with all the conditions and obligations under this Agreement and the Underwriting
Agreement on its part to be performed or satisfied on or before the Listing Date,

c) The Market Maker shall have received evidence satisfactory to them that the Issuer has been
granted final fisting approval by the SME Platform of BSE Limited and that such approvals are
in full force and effect as of the Listing Date. :

d) Prior to the Listing Date, the Lead Manager and the Issuer shall have furnished to the Market
Maker such further information, certificates, documents and maierials as the Market Maker shall
reasonably request in writing.

Subsequent fo the Listing Date and without having served the notice period required to terminate this
agreement, the Market Maker shall not be releascd from its obligations in any situation, except for
technical failures or Force Majeure Event. In case of technical failure or Force Majeure Event
occurring duc to the Market Maker's own systems, the Market Maker shall inform the Lead Mnnsscf.
Issuer and the SME Platform of BSE Limited immediately and take necessary actions [0 correct this
faiture upon discovery.

6.2 If any condition specified in Section 6.1 shall not have been fulfilled when and es required to be
fulfilled, this Agreement may be terminated by the Market Maker by writien notico to the Lead
Manager any time on or prior to the Listing Date; provided, however, that the provisions of Sections
5,6,7,8, 11,12, 13, 16, 17, and 21 shall survive the termination of this Agreement.

6.3 In case of termination of this Agreement prior to the completion of the Compulsory Market Making
Period, it élnll be the responsibility of the Lead Manager to amange for another Market Maker in
replacement during the term of the notice period being served by the Market Maker but prior to the
date of releasing the existing Market Maker from its duties in order to ensure compliance with the
requirements of regulation 261 of the SEBI (ICDR) Regulations, 2018. In such a case, revised
agreement like this present Agreement shall have lo be entered into and this too shall be the
responsibility of the Lead Manager. However, certain terms end conditions may be modified on
mutual consent of the Issuer and the Lead Manager, subject to such modifications being legal and
allowed under the then applicable laws, rules and regulations,

7. MARKET MAKING FEES AND OTHER RELATED ARRANGEMENTS

7.1 The lssuer shall pay the Market Maker, the fees as per Schedule A in respect of the obligations
undertaken by the Market Maker to ensure that there is an active Market Making in the Equity Shares
of Vehh Chemicals Limited as required under the SEBI (ICDR) Regulations, 2018. Such aggregate
fees shall be paid in the manner set forth in Schedule A and will be paid to the Market Maker or such
other persons as directed by the Market Maker from time to time.

7.2 The Issuer shall not bear any other expenses or losses, if any, incurred by the Market Maker in order
to fulfil its obligations, except for the fees mentioned in Schedule A of this Agreement. ’

7.3 The Lead Manager shall not bear any other expenses or losses, if any, incurred by the Market Maker
in order to fulfil its Market Making Obligations.




% INDEMNITY

&1 T?\[:dlc:t::iﬁ:u“}?gm ‘.t'md the Markel Maker shall indemaify and keep indemnificd the lssuer
:cspct‘.li\rc direct ""13 {,’l{_ror its own account and on account of their respective Affiliates and all the
a3 il < ?IS. ?. cers, cmployf:c:i. duly nuthorized agents and Controlling Persons (cach, an

ndemnitying Party") from and against any and all losses, liabilities, costs, claims, charges, actions,
pm-:‘ccdlngs. damages, expenses or demands which they (or any of them) incur or which is made
agawnst them (or any of them) as a result of or arising out of, or in relation to the IPO subseription,
trading, liquidity and failure to make minimum market requirement from time to time which are
determinod by a court or arbitral tribunal of the competent jurisdiction to have resulted from any bad
faith, dishonesty, illegal or fraudulent acts or the wilful defaults or gross negligence on the part of the
Lead Manager or Market Maker, respectively. Such indemnity will extend to include all reasonable
costs, charges and expenses that such indemnificd party may pay or incur in disputing or defending
any such loss, liability, cost, claim, charge, demand or action or other proceedings.

8.2 The Issuer shall indemnify and keep indemnified, the Lead Manager and Market Maker (each, an
“ludemfliﬁed Party™) from and against any and all losses, liabilities, costs, claims, charges, actions,
pros.ecdmgs, damages, expenscs or demands which they (or any of them) incur or which is made
against them (or any of them) as a result of or arising out of, or in relation to, any misrepresentation
or alleged misrepresentation of a material fact contained in the Draft Prospectus and Prospectus or
omission or alleged omission there from of a material fact necessary in order to make the statements
therein in light of the circumstances under which they were made nat misleading, or which are
determined by a court or arbitra] tribunal of competent jurisdiction 1o have resulted from any bad
faith, dishonesty, illegal or fraudulent acts or the willful default or gross negligence on the part of the
Company. Such indemnity will extend to include all reasonable costs, charges and expenses that such
Indemnified Party may pay or incur in disputing or defending any such loss, liability, cost, claim,
charge, demand or action or other proceedings. Provided however that the Issuer will not be liable to
the Lead Manager and Market Maker to the extent that any loss, claim, damage or liability is found in
a judgment by a court to have resulted solely and directly from the any of the Lead Manager and/or
the Market Maker jointly or severally, as the casc may be, and/or as a result of bad faith or gross
negligence or willful misconduct, illegal or fraudulent acts, in performing the services under this

Agreement.
9. TERMINATION

9.1 The Market Maker shall be allowed to terminate this Agreement by giving a written notice to the
Lead Managér 6 (six) months prior to the date from which it wishes to discontinue its services,
Provided however that, if the Lead Manager agrees to the same, the notice period may be reduced in
order to provide mutusl comfort. Provided further that, the Market Maker may be replaced with a
successor Market Maker, which is acceplable to BSE, the Lead Manager and the Issuer from time to

time.

9.2 Notwithstanding Section 9.1 above, the Lead Manager may terminate this agreement with immediate
effect in case of a material event pertaining to the Market Maker, which in view of the Lead Manager,
affects the ability of the Market Maker to carry out his obligations or negatively affects the goodwill
of the Issuer.

9.3 The Lead Manager shall have s right to terminate this agreement if the Market Maker is unable to get
itself empanelled with the SME Platform of BSE Limited as Market Maker within 7 (seven) days
from the date of execution of this Agreement.

9.4 The Lead Manager agrees to consult with the Market Maker, to the extent practicable, prior to
exercising its Fight to terminate this Agreement on the occurrence of a Material event as specified
above, it being acknowledged by the Market Maker that the exercise of the right to terminate this
Agreement on such an occurrence is at the absolute discretion of the Lead Mannger.

9.5 It’s agreed to between the Parties hereto that in the event of tho [ssucr migrating to the Main Board of
BSE, during the Compulsory Market Making Period, this Agrecment shall stand terminated and the
Market Maker shall no longer be obliged to provide the {ssuer any market maks i




9.6 The provisic ,
Agwfmm:?ons of Sections 6, 7, 8, 11, 12, 12, 16, 17, aud 21 shall survive the termination of this

9.7 fl’“ n::a;sju ._:-f ?cmlun.:!mn of this 4grctmcnl prior 1o the campletion of the Compuleory Market Making
eriod, it shall be the responsibility of the Lead Manager to armnge for another Market Maker in
mplﬂt‘_tmcut during the term of the notice period being served by the current Market Maker (ic..
Mansi Share _nnd Stock Broking Private Limited) but prior to the date of releasing the cxisting Market
M_nkcr from its duties In order to ensure compliance with the requirements of regulation 261 of the
SEBI (ICDR) Regulations, 2018, as amended. In such a case, revised agreement like this present
Agreement shall have 10 be entered into and this too shall be the responsibility of the Lead Manager.
However, certain terms and conditions may be modified on mutual consent of the Issuer and the Lead
Manager, subject to such modifications being legal and nllowed under the then applicable laws, rules
and regulations, .

10.NOTICES

Any notice or other communication given pursuant to this A iti
) I greement must be in writing and (a)
3“"""‘4 I_’g;o['ﬂ':b’. or (b) sent by registered mail, postage prepaid, to the address of the respective
arty sl;:clfl in the recitals 1o this Agreement, or to such fax number as may be designated in writing
bg such Party from time to time, All notices and other communications required or permitted under
this Agreement that are addressed as provided in this Section will (j) if delivered personally or by
ai?;ﬁl;! I::I:ir;sll):ndzmdcd given upon wiolivory; (ii} if delivered by tels facsimile or other similar

ssion, be deemed given [ : : i) i i

e el mmivesd. en clectronically confirmed; and (iif) il sent by registered

If notices to the Lead Manager, deliver to it at:

Marwadi Chandarans Intermediarics Brokers Private Limlted
Address: X~change Plaza, Office no. 1201 to 1205, 12th Floor,

Building No. 53E, Zone-5, Road SE, Gift City, Gandhinagar - 382355, Gujarat, India
Telephone: 491 022 6912 0027

Email ID: mb@marwadichandarana.com

Website: www i V. .
[nvestor Grievance E-mail: : wad
Contact Person: Radhika Maheshwari / Jigar Desai

SEBI Registration Number: INM000013165

{f notices to the Market Maker, deliver to it al:

ock Broking Private Limlted
e Smnr:l}’:ilﬂsl:ilding, 20 !ng. S V. Road, Behind Adidas
howroom, Borivali (W) Mumbai,

Maharashtra, India, 400092

Tel: +91 9833963036

: compli i
ﬁn Person: Jasmine Anturkar / Deep Paresh Shah

i8I Registration No.: INZ000247433
!hrkel:tl\g&:ker Member code: SMEMMO032 1730122024

Il notices to thc'lssuer Company, deliver to it at:

Vabh Chemicals Limited

Plot /3198 ETC, Sth Floor,5003, i
Word Trado Centre, Near Udhna Darawaja, Ring Road,
Surat - 395002, Gujarat, India

Tel No: +91 26 1234 4045

Lousl Id: info/@vahhghemicals.com
Website: www ;

Contact Persons Shivani Parth Kothari




12 AMENDMENT

No anmendment; supple .
untess set fodh in \Brpilin‘::::‘cilgndlﬁcm'“ﬂ or clarification to this Agreement shall be valid
uly executed by all the Parties to this Ageeement.

or nding
18$.SEVERABILITY

if any provisio i ) :
such‘ilﬁ'ali;it;nn?[u::: ,rj\pfmmpf:m is determined to be invalid or unenforceablo in whole or in part
nforceability shall attach only to such provision of tha applicable part of such

provision and the remaining part iy ; i 1 shall
continue to remain in ful) ﬁ'}gro:f:.‘1 am;] :;f;‘::: provision and all other provisions of thi Agroemen

19.COUNTERPARTS

This Agreement may be execuled in separate countecparts, each of which when so executed and

delivered shall be deemed to be igi . -
X an or ute one and-the same
b iginal, but all such counterparts shall constit

20.CUMULATIVE REMEDIES

The rights and remedics of each of the parties and each indemnified person under this Agreement are

v

cumulative and are in addition to any other rights and remedies provided by general law or otherwise.

21.ILLEGALITY

If any provision in this Agreement shall be held to be illegal, invalid or unenforcedble, in whole or in
part, under any enactment or rule of faw, such provision or part shall to that extent be deemeid not to
form part of this Agreement but the legality, validity and enforceability of the remainder of thie
Agreement shall not be affected. In case any provision of this Agreement conflicts with any provision
of law including SEBI (ICDR) Regulations, 2018, and / or any other norms 1o be issued by SEBI, in
force on the date of this Agreement or any time in future, the latter shall prevail,

22,ASSIGNMENT

No Party shall assign any of its rights under this Agreement without the consent of the Party agpinst
whom the right eperates. No provision of this Agreement may be varied without the consent of the
Lead Manager.

The undersigned hercby certifies and consents to act as Lead Manager and Market Maker (as the case
may be) to the aforesaid Offering end to their name being inserted as Lead Manager and Market

- Maker (as the case may be) in the Draft Prospectus and Prospectus which the Issuer intends to issue in
respect of the proposed Offering and hereby authorize the Issuer to deliver this Agreement to SEBI,
ROC and the SME Platform of BSE Limited.

In ;vitness whereof, the Parties have cntered into this Agrecment on the date mentioned above.

23, MISCELLANEOUS:

No party to this Agrecment may assign or transfer, in whole or in part, any of its rights, obligations
or duties under this Agreement. The failure or delay of any party to enforce at any time any
provision of this Agreement shall not constitute a waiver of such party’s right thereafter to enforce
each and every provision of this Agreement.
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Nnme Anynlb Hircn Desal "--‘

Designntion; Whole - time Director
DIN: 08636117
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For and on behalf of

Name: Rudhika Maheshwari
Designation: Authorised Signatory

Wiiness
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For and on behalf of
ppd Stock Broking Private Limited
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Witness
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SCHEDULE A

[ =)

MARKET MAF(IM) FEES PAYABLE py THE

The fees for market
decided by the panties

king shall be 2 3.00,0000/-
from time 10 time,

years and such ag may bhe mutually decided b

SSUER TO THE MARKET MAKER
annually for 3 years and such as may be mutually

y the parties from time to time.

The company-shal| pay the Mark ; i
: . et Maker, it ' f marke( making as
statutorily required andfor cionied Vel:t:lar‘if;,ﬂmket meking fee for the period o
All applicable taxes will be additional and would be borne by the Issuer Company'.
An);( other claims or other documentation and miscellaneous expenses will be borne by the Market
Maker alon? and thgl the total cost of the Issuer Company and / or Lead Manager for availing his
market making Services shall be such amount as may be agreed by the parties in clause 1.
The above m(.:nlioncd fees or term may be changed and modificd, subject to mutual written consent
of all the partics any day from the date of signing this agreement.
For and on behalf of For For and on behair of N
i half of Mansi
VabiCienicalsLimed | Marvair - Chandarans | S0 e bebltf b
(As Issuer Company) Intermediarics Brokers Private Private Limited
Limited
(As  Lead Manager & | (As Market Maker)
Underwriter)
Name: Aayush Hiren Desai | Name: Radhi Name: ‘I)@LP Favésh
Shab
NG
. Q
x
(Authorized Si
Whole - time D ok wo
DIN: 08636117 (Authorized Signatory)
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